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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt about this circular, you should consult your stockbroker, bank
manager, solicitor, professional accountant or other professional adviser.

If you have sold or otherwise transferred all your shares in Sino Land Company Limited,
you should at once hand this circular to the purchaser or to the bank, stockbroker or other agent
through whom the sale or transfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this circular.

@ Sino Land Company Limited

(Incorporated in Hong Kong with limited liability)

(Stock Code: 83)

Directors: Registered Office:
Robert NG Chee Siong (Chairman) 12th Floor

Ronald Joseph ARCULLI, GBS, CVO, OBE, JP* Tsim Sha Tsui Centre
Allan ZEMAN, GBS, Jp* Salisbury Road
Adrian David LI Man-kiu* Tsim Sha Tsui

FU Yuning* Kowloon

Raymond TONG Kwok Tung Hong Kong

YU Wai Wai

Thomas TANG Wing Yung

Daryl NG Win Kong

(*  Non-executive Director)

(* Independent Non-executive Directors)
26th April, 2006

To the shareholders o =

Dear Sir or Madam,

Interim Dividend with Scrip Option -2
for the year ending 30th June, 2006 s g

Introduction . o

The Directors on 16th March, 2006 had declared an interim dividend for the year ending
30th June, 2006 of HK$0.085 per ordinary share (the “Share”) to shareholders whose names
appeared on the Register of Members at the close of business on Friday, 21st April, 2006.
Shareholders may exercise their option to receive an allotment of shares credited as fully paid
in lieu of cash dividend (the “Scheme”). The purpose of this circular is to set out the procedures
and conditions which apply in relation to the Scheme and the action which should be taken by
shareholders in relation thereto.
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Details of the Scheme

Shareholders have the following choices in respect of the interim dividend:

(1) a cash dividend of HK$0.085 per Share; or

(ii) an allotment of new ordinary shares of HK$1.00 each (“New Shares”) credited as
fully paid and having an aggregate market value (calculated as described below),
save for adjustment for fractions, equal to the total amount of interim dividend
which shareholders would otherwise be entitled to receive in cash (New Shares will
be allotted by way of capitalisation of profits to shareholders electing to receive

New Shares in lieu of cash dividend); or

(1i1) partly in cash and partly in New Shares.

The New Shares to be issued pursuant to the Scheme will rank pari passu in all respects
with the existing issued Shares except that they shall not rank for the interim dividend for the

year ending 30th June, 2006.

Basis of Allotment of the New Shares

For the purpose of calculating the number of New Shares to be allotted pursuant to the
Scheme, the price of a New Share will be HK$12.38, which is the average value of the closing
prices of one Share on The Stock Exchange of Hong Kong Limited on each of the five
consecutive trading days commencing on 12th April, 2006, the first day the Shares traded ex
dividend. Accordingly, the number of New Shares which a shareholder electing for New Shares

will receive, will be calculated as follows:

Number of Number of Shares held on HK$0.085
New Shares = 21st April, 2006 for which X
to be received election for New Shares is made HK$12.38

The last day on which shareholders will be entitled to select their desired form of
dividends is Wednesday, 10th May, 2006. The number of New Shares to be received will be
rounded down to the nearest whole number of New Shares. Fractional entitlements to New
Shares in respect of alternatives (ii) and (iii) above will be aggregated and sold and the benefit

thereof will accrue to the Company.




Advantages of the Scheme

The Scheme will give shareholders an opportunity to increase their investment in the
Company at market value without incurring brokerage fees, stamp duty and related dealing
costs. The Scheme will also be to the advantage of the Company to the extent that such cash
which would otherwise have been paid to shareholders who elect to receive New Shares, in
whole or in part in lieu of cash dividend, will be retained for use as working capital by the

Company.

Form of Election

If you elect to receive your interim dividend for the year ending 30th June, 2006

wholly in cash, you do not need to take any action.

If you elect to receive an allotment of New Shares, or partly cash and partly New
Shares, you should use the enclosed Form of Election. if you have signed the Form of
Election but do not specify the number of Shares in respect of which you are entitled to receive
New Shares under the Scheme, or if you elect to receive New Shares in respect of a greater
number of Shares than your registered holding on Friday, 21st April, 2006, you will be deemed
to have chosen to receive New Shares in respect of all the Shares of which you were then

registered as the holder.

The enclosed Form of Election enables shareholders, who choose to receive their interim
dividend for the year ending 30th June, 2006 wholly in the form of New Shares, to receive until
further notice New Shares in lieu of all future cash dividends in the event that shareholders are
given the choice of receiving New Shares or cash in respect of future dividends. If you have
earlier made or if you now make such permanent election, then unless and until you cancel such
election by written notice to the Registrars of the Company, you will receive New Shares in
lieu of all future cash dividends for all the Shares for the time being registered in your name,

without having to complete any further Forms of Election.

Forms of Election should be completed in accordance with the instructions printed
thereon and returned so that they are received by the Share Registrars of the Company,
Standard Registrars Limited, 26th Floor, Tesbury Centre, 28 Queen’s Road East,
Hong Kong (telephone no. 2980 1768), not later than 4:30 p.m. on Wednesday, 10th May,

2006. No acknowledgement of receipt of Form of Election will be issued.

Any shareholder who has earlier made a permanent election to receive cash in
respect of all future dividends and now wishes to change his existing permanent election
for cash to receive wholly scrip dividend or partly cash and partly scrip dividend should
cancel such election by written notice to the Registrars of the Company and complete and

return the enclosed Form of Election.




Overseas Shareholders

This circular will not be registered under any securities legislation of any jurisdiction
outside Hong Kong. If you live outside Hong Kong this circular is only an invitation for you
to take up the scrip dividend offer if it could be made where you live without the Company
having to meet any legal or registration requirements.

All shareholders resident outside Hong Keng should consult their brokers or other
professional advisers as to whether any governmental or other consents are required or other
formalities need to be observed to enable them to participate in the Scheme. Any shareholder
receiving a copy of this circular and/or a Form of Election outside Hong Kong may not treat
the same as an invitation to participate in the Scheme unless such invitation could lawfully be
made to him without having to comply with any registration or other legal requirements in the
relevant territory.

The Directors have been advised that shareholders with registered addresses in the
provinces of Ontario and British Columbia may be lawfully offered the option to participate in
the Scheme without registration and/or formalities under Canadian securities legislation.
However, unless certain conditions are satisfied, securities obtained by way of scrip dividend
can only be traded under a prospectus or in accordance with exemptions from prospectus and
registration requirements. While shareholders in the provinces of Ontario and British Columbia
will not be excluded from the Scheme, such shareholders are advised to consult their own
professional advisers as to whether it would be beneficial or expedient for them to participate
in the Scheme. The Company is not aware that it has any shareholders in Canada with a
registered address outside the provinces of Ontario and British Columbia.

The Company has made legal enquiries in the relevant jurisdictions regarding the
feasibility of extending the Scheme to shareholders with registered addresses outside Hong
Kong. Since local approval and/or registration or filing or other formalities will need to be
carried out in relation to the Scheme by the Company and/or the shareholders so as to comply
with the relevant securities legislation in the United States of America, Malaysia and the
People’s Republic of China, the Directors after having carefully weighed the uncertainty when
the legal requirements can be complied with against the small number of shareholders in these
jurisdictions have decided that it would be expedient to exclude the shareholders (“Excluded
Shareholders”) having registered addresses in the United States of America, Malaysia and the
People’s Republic of China from the Scheme. Accordingly, the Forms of Election will not be
sent to the Excluded Shareholders. However, this circular will be sent to the Excluded
Shareholders for information only.

Notwithstanding the above, any Excluded Shareholder who is able to prove to the
satisfaction of the Company that such Excluded Sharcholder may legally participate in the
Scheme will be entitled to participate in the Scheme. Excluded Shareholders who wish to
participate in the Scheme should notify the Company forthwith. Forms of Election will be
sent to those shareholders falling within the category of Excluded Shareholders if such
shareholders can prove to the satisfaction of the Company that such action will not result in a
contravention of any applicable legal or regulatory requirements. In any event, the completed
Forms of Election should be returned to the Company’s Share Registrars in Hong Kong,
Standard Registrars Limited, no later than 4:30 p.m. on Wednesday, 10th May, 2006.

The Scheme is open to all shareholders other than Excluded Shareholders. For the
avoidance of doubt, the New Shares are not offered to the public (other than shareholders)
and the Forms of Election are non-transferable. Accordingly, the Scheme will not be
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offered directly or indirectly, and neither this offering nor any other offering material or
advertisements in connection with the Scheme may be distributed or published, in or from
any country or jurisdiction except under circomstances that will result in compliance with
any applicable rules and regulations of any such country or jurisdiction. Notwithstanding
the legal advice taken by the Company, it is the responsibility of anyone wishing to join
the Scheme to satisfy themselves as to full observance of the laws of any relevant territory,
including obtaining any governmental or other consents which may be required. Overseas
shareholders who are in any doubt as to their position should consult their own
professional advisers.

Listing and Dealings

Application has been made to the Listing Committee of The Stock Exchange of
Hong Kong Limited for the granting of listing of and permission to deal in the New Shares to
be issued pursuant to the Scheme. It is expected that share certificates and cheques for cash
entitlements will be posted at the risk of those entitled on Wednesday, 17th May, 2006.
Dealings of the New Shares on The Stock Exchange of Hong Kong Limited are expected to
commence on 17th May, 2006.

The Shares of the Company and the 1.625% Guaranteed Convertible Bonds due 2009
issued by the Company’s subsidiary, Getsmart Finance Limited are listed and dealt in on
The Stock Exchange of Hong Kong Limited. Save as disclosed herein, no other equity or debt
securities of the Group are listed or dealt in on any other stock exchange nor is listing or
permission to deal in on any other exchange being, or proposed to be, sought.

Dealings in the Shares may be settled through the Central Clearing and Settlement System
and you should seek the advice of your stockbroker or other professional adviser for details of
these settlement arrangements and how such settlement arrangements will affect your rights
and interests.

Condition of the Scheme

The Scheme is conditional upon the Listing Committee of The Stock Exchange of
Hong Kong Limited granting listing of, and permission to deal in, the New Shares.

Recommendation and Advice

Whether or not it is to your advantage to receive New Shares or cash, in whole or in part,
depends upon your own individual circumstances, and the decision in this regard and all effects
resulting therefrom are your own responsibility. Sharcholders who are trustees are
recommended to take professional advice as to whether the choice of New Shares is within
their powers and as to its effect having regard to the terms of the relevant trust instrument.
Shareholders should note that an acquisition of Shares under the Scheme may give rise to
notification requirements under the Securities and Futures Ordinance (“SFO™) for shareholders
who have notifiable interests (under the SFO, 5% or more interest in the issued share capital)
in the Company. Shareholders who are in any doubt as to how these provisions may affect them
are recommended to seek their own professional advice.

Yours faithfully,
Robert NG Chee Siong
Chairman




This circular (in both English and Chinese versions) (“Circular”) has been posted on the
Company’s website at http://www.sino-land.com. Shareholders who have chosen to rely
on copies of the Company’s Corporate Communication (including but not limited to
Annual Report, Interim Report, notice of meeting, listing document, circular and proxy
form) posted on the Company’s website in lieu of the printed copies thereof may request
the printed copy of the Circular.

Shareholders who have chosen to receive the Corporate Communication using electronic
means through the Company’s website and who for any reason have difficulty in receiving
or gaining access to the Circular posted on the Company’s website will promptly upon
request be sent the Circular in printed form free of charge.

Shareholders may ar any time choose to change their choice as to the means of receipt
(i.e. in printed form or by electronic means through the Company’s website} and/or the
language of the Company’s Corporate Communication by notice in writing to the
Company’s Share Registrars, Standard Registrars Limited, 26th Floor, Tesbury Centre,
28 Queen’s Road East, Hong Kong.
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B - JOINT-ANNOUNCEMENT s

.“This-joint announcement. is. made pufsuant to Rilé 13.09 of the Listing Rules. . : :
~'Oni24thApri 006, Sino Land, o subsidiary .of TST Propetties, exscuted the Gosporate Gﬁn(anl:éﬂ-fn-fﬂfvdur‘.ﬂf the L
ities of the wholly-owned subsidiaries of Bestwise (a joint venture company indirectly owned as to 50% by

250 million (plus interests fnd other charges which may become payable under‘thé'BdnLFacilitics); and: (if). to-fund -50% of all
“outstanding construction and other costs in’ relation 10 the Projects not funded by the Bank Facilities: The-Corpaorate Guaradtee@provided by’

" CORPORATE GUARANTEE‘ : . . Lo . . :
Reference:is made to the joint, sonouncements of TST Properties.and Sina Land dated 3rd Octobet, 2005-and' 26th October; 2005,
" On 24ih°April, 2006, Sino Land;a subsidiary of TST Propenties, execuied the Corporéte Guafantegs in favoir of the Lenders (i) to secure 50%.of
the liabilitics of the wholly-owned subsidiaries of Bestwise (a‘joint venture company indirectly owned as-to 50% by Sino Land), Best Profit.and
-+ -'Union . Empire, owing to.the Lénders. unider the Bank Facilities from time to time up to the maximum amount-of HK$2,250-million (plus interésts
“and-other.charges: which may bEcome payable under the Bank Fatilities); and (i) to fund 50% ot‘.‘All<oulskanding construction and other costs“in
. Pirelation 16" the Projects not furided By the Bank Facilities, Thé Bank Facilities dre for the purpose of refinancing the bank facilities made availabje
7 wathe Bestwise Group as previously announced on 26th October, 2005 arid-financing furthér construstion costs for'developing the Lands.-As the
subsisting corporate guarantecs of HKS$1,485 million granted by Sino Land will be replaced by the: Corporate.Guarantees, the total outstanding
‘8mount of corporate guarantees granted by Sino Land to Bestwise upon the grant.of the Corpordte Guaranteés win.Bévépproximately,HKSZ,ZSO‘ .
- millioni=" C oo i : T - R - N R :
- - The Corporate. Guarantees provided by Sino Land are on a-several'basis in-accordance with its percentage.equity interests in the Bestwise ‘Groi .
"' Nofee' or commission is payable by .the Besiwise Group to'Sine Land for the provision of the Corporate Guatantees, The other two shareholders
" holding quity interests in the Bestwise Group have aiso provided guarantecs to the Lenders on a several basis in accordance with their respective: .
_Percentage equity interests in the Bestwise Group, =70 v RTINS LT S e S

' K B . )

+ The meximum'exposure of Sino:Land under
N HK$2.2§0 r_ni}liop (plus interests and other charges which.may become
B GENERAL INFORMATION " - - ’ . " R B . . S -

_ :',TST.,,PrE;'pe';lies"i's the holding company of Sino Land, Both TST Properties-anid Sino:Land are invesiment holding compariie’s ‘and their principal” -

-i- businesses include property development and investment, investment in securities, financing, hotel and building mandgement and services. :

'+ \DEFINITIONS’
"~ “Bank Facilities” |

: lv\id.fﬂciﬁly.agrecmeul_s.dAlcdelst 'Apru.‘-zi)os regardiqg,twv'sjnqicnxed“xugn* facilitiés of 'ar‘]‘uggregal'e ‘émoum.up .
. 10 HK$4,500 million provided by the Lenders of .which HK$2,06% million-’is‘_desi_gnme‘d for, Union Empire.and
.-:HK$2,435 miltion is designated for Best Profit = ;7 Sooh o e Vo ' . .
- Best Profit. Limited, a company incorporated in-Hong-Kong and wholly giwr!‘;vd.s'ubsé :
. Bestwise Resolirces Limited, & company incorporated in'the British Virgin Islands, which is indirectly owned as- - -
:10,50% by Sino-Land, 2.5%pbyy__(v'.’nine'se' Estates Holdings Limited and 25% by Nan Fung Development Limited: . "~

Best Profit” ary of Bestwise

Bestwise” -

‘;Besiwisevaoup" o .‘Besw{is: and.its subsidieries, Best Profit and Union'Empire

. "Corporate. Guarantees” -. - ~the Funding Guarantces and the Repayment Guarantees ., .-

“Directors™: . '+ < Vthe.directorsof each of TST,Properties hnd:Svino Land’ 0= o L B
#'Funding Guarahtees™ - two funding'agrecm'ents dated 24th April, 2006 jn favour of me'r_“cinde,rs' pursuant.to whic Sino Lag\d_un_dc\jtégk» y
T . 0 fund op'a several basis 50% of all outstanding construction and;other costs not funded by the Bank Facilities in; " - b
" ..relation’to the Projects and on a joint and several basis 10 procure the completi 0 'of the ‘Projects ' - T
Jthe Hong Kong Special‘Administrative Region of the: Peaple!s Republic of Chi ' !
the-piece of land With a site ‘area of 79,621, 59 feet, located, at Kowioon Inland Lot No

“Hong Keng" - ..
“Lands”

n ; 168, Hoi Ting Rbad,
“Wes! Kowloon Reclamation: Area (“Land'A") and"the piece of landiwith.a site area.of 66,511 5q."feet located at.
Kowlaon Inland Lot No. 11167, Junction of Hoj Wang Road and Hoi Ting Road, Wést Kowloon Reclamation

“Area (“Land B”) S I R R :

--.a syndicate of, inter alia, licensed banks registered undér the Bin ing Or
Hong Kong) who are'the lenders of the Bank Fgciligig_s . T

Securities-on the Stock Exchdnge”

S

" “Lénders? dinsice (Chapter 153 of the Laws of

. The Rules Govérning the Listing of B b

. the development of The Lands:by-Besi Profit and . Union Empire ir'\to"residemial'ing'!Vrelai_l properties-witha total- |

residential gross floor area of §17,533 5q. feet and 432,314 sq. feet z}'nd non-residenti

'5q.feet and 66,511'sq. feet for Land A arid:Land B respectively ol TR S

- 1Wo guarantees dated 24th. April; 2006 in favour of the Lenders pursuant to which Sino Land agreed to.guarantee -
on’a-several basis 50%: of the repayment oblj s:of Best Profit’and Union Empire respectively under the: Qan_k‘ L
acilities T ey ; o Lo A

. “Repayfnent. Guarantee

AR ] .Sino Land Company Limited, a c‘ompény‘im‘:o'rpc')}ated":n H‘éﬁg Kong,
= el 7 board. of the Stock Exchange : A ’ cA

" Sind Land he shares’ ofiwhich are liste

’ “Stock Exéhaﬁéé'; e The Stock Exchange of Hong Koig Limited ) . ST T SR,
o “TST Properties” - - oY Tsig Sha Tsui Properties Limited, a compuﬁy incarporated in Hong Kong, the shares of, which are fisted on the - .
o e " main board of the Stock Exchange. ... ' R CE R L e s

. "Union: Empire” w2 Union Empire Limited, a company lh‘corparg"led-in Hong:Kong and a wholly wncd'sub‘sidiary: of Bestwise R
- “HKS$" X D o PRt .

ang»K._ung Dollars, thé lawful cirrenéy. of. Hong Kong " . Lt ,

. BY Order'of th'elvB‘oudj of L

i Sino Land Company Limited
: Eric Ip Sal Kwong - .

. By Order of the Board-of*
Tsim.Sha Tsui Properties Limlted.
" Eric Ip Sai Kwong’
Secretary . ... L SRRRELS

i, Secretary. .

. ‘Hong Kofig, 24th April, 2006 ., ‘ . R S ST o : :
" As.at the date™of this dnnéuricement, the’ Executive Directorsof TST Properties-are Mr: Robert Ng: Chee Siong, M REYHond Tang Kwok Ting
and Mr.:Daryl:Ng Wir Kong. the Non-executive Director is. The:Honourable Ron,aid;./o.reph_.ar‘culli and the Independent Npn«exe‘cuu'ye_‘Direcml‘.rf .
are Dr. Allan.Zeman, Mr. Adrian ‘David Li Man-kiu and Mr.'S_lzvenzOqg Kay Eng.:: . .0 e o T ' O
“"As-al the date of this annguncement, the Executive Direclors of Sino' Land are Mr Robert Ng.Chee Siong; Mr: Raymond.-Tong Kwok Tung, Mr. Yu
Wal ' Wai, Mr, Thomas Tang Wing Yung and Mr. DarylNg Win Kong, the Non-executive:Director. is The Honourable Ronald Joseph-Arculli and . -
the Indéperi'dent*Noh»‘execulive_DIrcctors are Dr. Allan Zeman, Mr. Adrian David Li-Mdn-kiu and Dr. Fu Yuping:. =~ e o e e




